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THIS 7\S3IG»lS?rj.' OF SUBLEASE AM) AGP. };r-;M •:>;? naclc-. -is'
of this Jrd_ __ day of March", 1975 by UNITED StAYtS RAILWAY
LEASl^'cO^PANY, an Illinois corporation havirvr. its principal
offices in Chicago, Illinois, (hereinafter csl.lod "As -ianor " )
to GRKYKOUHD LEASING & FINANCIAL CORPORATION, a Deiev/are
corporation having its principal offices in Phoenix, Arizona,
(bareinafter called "Assignee"). ,„

.KCORDATION W.~?&<&,; RletfT teu/<i«l

W I T H E S 8 E T II : ' JUN !&• 1975 '2'. U» Pi

COMMERCE COMMISSION
WHEREAS, Assignor does desire that -Assirree purchase

a total of one hundred fifty (150) I lev; Hopper ?.ailrc-r.::. C?.rr>
costing a total of aporoxirnately Four Million Dollars
W,000,000) (hereinafter called the "Cars"), frcn Ur.it.ed
States Railway Equipment Company for .purposes of leasing
such Cars to Assignor;

WHEREAS, if Assignee is willing to purchase such Cars,
and lease the, same unto Assignor over a fifte-en dti) year tern,
Assignor does further desire to sublease' sucrr Ca:-s to the
William M. Gibbons, Trustee of the .Property of the^ (h e r e 1 n a f t e r c a 11 e d
the "Sublessee"), pursuant to a Subleas-
after called the "Sublease") to be entered into between
Assignor, as sublessor, and Sublessee;

WHEREAS, Assignee is willing to purchase such Cars
as aforesaid., and to "lease the same unto Assignor pursuant to
an Equipment Lease Agreement and Supplement thereto (r-^rein-
after called the "Lease") to be entered into ce":v.een Assignor
and Assignee, if, and only if, Assignor will H^ree to enter
into the Sublease with Sublessee in the sane for."at as Ex-
hibit A hereto, and vn.ll further assign unto As^i^nee, but
nevertheless for security purposes only, Asslgrcr's rights
.as sublessor in the Sublease with Sublessee;

NOW, THEREFORE, to induce- -the Assignee te -purchase.
the .Cars and lease then to Assignor, and fsr c"h-;
valuable consideration, the receipt o'f v;hich is '•
knowledged, the parties hereto ar;ree as follov;s :

1. As security for the full, faithful and ti;;:e]y
payment of all rent due under the Lease, .A:;si;:n.::r hereby
irrevocably assigns, transfers, and sets over'unto Assignee

and Pacific
Railroad :
Company, •
Debtor

• .
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all of Assignor's right, title and interest in, and to, the
Sublease, with respect to the Cars, together with all rights,
power, privileges, and other benefits of the Assignor, as
sublessor under the Sublease, as they relate to the Cars,
including (without limitation) the immediate right to re-
ceive and collect all rentals and other sums payable to or
receivable by the Assignor, with respect to the Cars, under
or pursuant to the • provisions of the Sublease, and the right
to make all waivers and agreements, to give all notices, con-
sents and releases, to .take all fiction upon the happening of
a default or an event of default under the Sublease, with
respect to the Cars, and to do any and all other things what-
soever which the Assignor is or may become entitled to do
under the Sublease with respect to said Cars.

2. The assignment nia.de hereby is executed only as
•security for the payment to Assignee by Assignor of all rents
and other sums, if any, due under the Lease , and, therefore,
the execution and delivery of this Assignment and Agreement
shall not subject Assignee to, or transfer, or pass, or in
any v;ay affect or mo.dify, the liability of the Assigno s
sublessor under' the Sublease vrith respect to the Cars, it
being understood and agreed that notwithstanding this Assign-
ment , all obligations of the Assignor to the Sublessee under.
the Sublease v/lth respect' to the Cars shall be and remain en-
forceable by the Sublessee, its successors and assigns, against
and only against, Assignor.

3- Assignor covenants and agrees that it will perform
all of its obligations to be performed under the terms of the
Sublease with respect to the Cars, and hereby irrevocably
authorises and .empowers Assignee, in its own name., or in the
name of Assignor, on the happening of any failure by Assignor
to perform any such obligations ) , to perform or cause the
same to be performed, at Assignor's expense.

'l. Upon the expiration of the. term of the Lease, or
upon the full discharge and satisfaction of all of the obliga-
tions of Assignor, as Lessee under the Lease, the assignment.
made hereby and all rights herein assigned to Assignee shall
cease and terminate, and all estate, right, title and in
.of Assignee in and. to the Sublease shall revert to Assino

5. Assignor hereby warrants and covenants (a) that5. Assgnor hereby warrants an covenans a a
the Sublease is on file with the Interstate Commerce Commission,
-is not in default,, and based on the opinion of counsel for the
Sublessee, is valid, in full force and effect and is enforceable
in accordance with its terms (subject only to bankruptcy,
insolvency and reorganization laws and other laws governing
the enforecement of lessors' or creditors' rights in general)/

• (b) that the execution and delivery of this Assignment and
Agreement has been duly authorized, and this Assignment
and Agreement are and will remain the valid, and enforceable
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obligations of Assignor in accordance with their terms, (c)
that the Assignor has not executed any other assignment of
the Sublease, and its right to receive all payments there-
tinder with respect to the Cars .is and will continue to be
free and clear of any arid all liens, agreements or encum-
brances created or suffered by any act ox~ omission on -the
part of Assignor, (d) Assignor's principal place of business
is situate in Chicago, Illinois, and (e) that notwithstand- •
ing this Assignment and Agreement, Assignor will perform
and comply with each and all of the covenants and conditions
in the Sublease on Assignor's part to be so performed and
complied with.

6.- Assignor covenants and agrees with' Assignee that
in any suit, proceeding or action brought by Assignee uncler- in-:
Sublease for any installment of, or interest en, any rental or
other' sum owing thereunder with respect- to the Cars, cr to en-
force ,any provisions of such Sublease, the Assignor will save,
indemnify and keep Assignee harmless from and against all ex-
pense, loss or damage suffered by reason of any defense, set
off, counterclaim or.recoupment whatsoever- of the Sub lessee
''thereunder arising out of a breach by Assirnor of an;/ oblige.- •
tion in respect of the Cars or such Sublease or- arising out of
any other indebtedness or liability at any time cv/Ir.g to such
Sublessee from Assignor. - -

7. Assignor will from time to time take such action
-'and execute such, documents as Assignee may from tirr.s to time
reasonably request in order to confirm or further assure and
secure the assignment made hereby and the provisions hereof.

. 8. Assignor agrees that it will not, without the
prior written consent of Assignee, enter into any agreement
amending, modifying or terminating the Sublease, and any- -
attempted amendment, modification or termination wl-thcut such
.consent shall be null ana void arid of no .effect.

9. This-Assignment and Agreement shall be governed
by the laws of the State of Illinois.

10. This Assignment and Agreement shall be -binding
upon and inure to the benefit of the parties hereto and their
'respective successors and assigns. ' . .
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'11. Assignor- shall cause copies cf-all notices
received, in connection v/ith the Sublease to be pr-::nptl.y
delivered to Assignee at. Greyhound Tower, Phoenix, Arizona
85077, or at such~other address ar> the Assignee shall designate

IN WITNESS THEREOF, the parties hereto have Criused
this instrument to be signed and sealed by their respective
officers thereunto duly authorized, as of the date first above
written. .

ATTEST:

GREYHOUND LEASING £
FINANCIAL CORPORATION

Assistant Secr21a/y

UNITED STATES RAILWAY
LEASING COMPANY

ATTF.ST:

Assistant Secretary

By
Vice President

Ji _



STATE OF JXzz./Aio/s , )
) SS

COUNTY OP

On this /5>6tday .of _̂ ±y_ , 1975, before me
personally appeared Walter L. Crovpfey"/to me personally known,
who being by me duly sv;orn says that he is'Vice President of
Greyhound Leasing & Financial Corporation, and Thomas L.
Wilmore, to me personally known to be the Assistant Secretary
of said corporation, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument v/as signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

My Commission Expires:

STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

• On this /5>t$tday of _ /yĈ f̂'̂  , 1975, before
me personally appeared Ralph E. Belip to me personally known,
who being by me duly sworn says that he is Vice President of
United States Railway Leasing Company, and Paul R. Leak, to
me personally known to be the Assistant Secretary of said
corporation, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

My Commission Expires: •*f'~~ /{/ -•- "]• V
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The undersigned, being the parties described in the
foregoing Assignment as the Assignor, Assignee and Sublessee,
hereby acknowledge that the Sublease referred to in the Assign-
ment shall be and is at all times subordinate to that certain
Lease between Greyhound Leasing & Financial Corporation as
Lessor and United as Lessee dated as of March 3, 1975, and
covering all of the cars which are the subject matter of the
Sublease; provided, however, that Assignee agrees that the
Sublessee's right to possession of the Equipment will not be '•
disturbed provided Sublessee.shall not be in default in any
of the terms and provisions of the Sublease and Assignee shall
look solely to the Assignor as Lessee under the Lease for pay-
ment or performance of any other sums called for by the Lease
or for the performance of any other matters required by the
Lease. Sublessee agrees that upon receipt of written notice
from the Assignee that an. event of default has occurred under
the Lease together with a request that all payments due under
the Sublease be thereafter made to the Assignee, Sublessee
shall make payments accordingly and shall not thereby be
deemed in default of' any of its undertakings to the Assignor
under the Sublease.

UNITED STATES RAILWAY LEASING COMPANY

Vice President
ATTBSfLi..

Assistant Secretary

GREYHOUND LEASING & FINANCIAL CORPORATION

By: C "'

ATTEST:
Vice President

Assistant Secretary
WILLIAM M, GIBBONS, Trustee of the Property
of the Chicago, Rock Island and Pacific
Railroad Company, Debtor

fssistaiit Secretary



STATE OF'

COUNTY OF
SS

On this 1975, before me__ _ __
personally appeared Walter L. Crowl^y , to "me personally known,
who being by me duly sworn says that he is Vice President of
Greyhound Leasing & Financial Corporation, and Thomas L.
Wilmore, to me personally known to be the Assistant Secretary
of said corporation, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

My Commission Expires:

Notary Public

STATE OF ILLINOIS )
)

COUNTY OF COOK )
SS

On this of 1975, before_

me personally appeared Ralph E~^ Be($T, to me personally known,
who being by me duly sworn says that he is Vice President of
United States Railway Leasing Company, and Paul R. Leak, to
me personally known to be the Assistant Secretary of said
corporation, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

My Commission Expires:

Notary Public

/<£ -



STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

On this jiQjtk day of May , 1975, before me
personally appeared William M. Gibbons, to me personally known,
who being by me duly sworn, says that he is the Trustee of
the Property of the Chicago, Rock Island and Pacific Railroad
Company, that said instrument was signed and sealed by said
Trustee and he acknowledged that the., execution of the foregoing
instrument was the free act and deed of the said Trustee.

y Public

My Commission Expires: October 26,_ 1977
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